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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAT  PFRSON  vnrr  mav 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLDING  Z^mTtS FrS  5£ 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTYB^JS  IT  ?S  FlS 

SliSSSSSlS^  mcORDS:  Yom  SOCIAL  SECUMTY  ~  °« = 


Producers  SS  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  VW  OPTION  V.  5 


PAID  UP  OIL  AND  GAS  LEASE  

(No  Surface  Use)  I  Electronically  Recorded  " 

v  7  Chesapeake  Operating,  Inc. 

as  Lessee,  butal.  other  prions  (i^TO^i^^^  "W  "V  '"e  »»  """»■ 

l«.US£ SS^Ss3  "  h3nd  P*1  ^  ^  e0""n»  «»*  '™ 1-  ~>*  »  Lessee  «be  aescrfbed 

THAT  CERTAIN  PLAT  RECORDED  IN  VOLUME  63,  PAGE  40,  OF  THif[^^^i^A^^Sr^S 

well  as  hydrocarbon  gases.  In  addition  to  the  above-described  leased  premises  SsieSS  akr I^™ flS  ,?     °*de  and  otfier  commeraal  gases,  as 

owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  aboveSscE  Ssed  o Sef  a STrSS?     f  *y  T*'  ^  °f  Parce'S  °f  !and  nOW  or  hereafter 

I'65  °"  °"'  Dth6r  SUbSIanCeS  Produced  and         hereunder  stial1  ^  paid  by  Lessee  to  Lessor  as  foliows:  (a)  For  oil  and  other  liquid  hydrocarbons 

separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five  Percent  /2»5vw.  of  «*-h  r™*.,,*™  ♦«  *  *  i      -     ,  nyarocaroons 

4.  All  shut-m  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  Vt 3  iTl^Z  »  ^ 

operations  reaaSnably  calculated  to  obtai^or  is  ^  engaged  in  drilling,  reworking  or  any  other 

no  cessation  of  more  than  90  consecutive  days,  and  if  an S TopeSions  esuttln  t  Sn„  S  °  °  9  ^ m°re °f  SUCh  °Perations are Pouted  with 
there  is  production  in  paying  quantities  from  the  leased  premises  Stands looted therewiS  X  ^m^t,.  9  f  °  °T  s"b,stan,ces  covered  *****  a*  long  thereafter  as 
Lessee  shall  drill  such  additional  wells  on  the  leBSSSS^^SZ^^Ta  r^ZSZ^enlL^^  f-TV^S  ^  qU3ntitieS  hereUnder' 
to  (a)  develop  the  leased  premises  as  to  formations  then  capable  of  producina  TSnc UJ^^f^l^  °M  dn"  Under  the  88,116  or  similar  circumstances 

leased  premises  from  uncompensated  drainage  by  any* «eHc?wSte ;  located on  o  h^r  SS3^nt  11  ^^'f5,  ?  'andS  *****  therewi^-  °'  (b>  to  protect  the 
additional  wells  except  as  expressly  provided  herein  1  P°°led  therewith-  There  sna"  te  ™  covenant  to  drill  exploratory  wells  or  any 

depths  orS2^^  SrT^  **  ^ *-  °' aS  *  «* »  a" 

proper  to  do  so  in  order  to  prudently  develop  or  operate  the  ^ZSs^^^r  lX^  commenc!men,t  of  Production,  whenever  Lessee  deems  it  necessary  or 
unit  formed  by  such  poolingfor  an  oil  well  w'hlchTs  n?a  hoSa?^  interests.  ^The 

honzontal  completion  shall  not  exceed  640  acres  plus  a  maximum  aSTeSrfioSSS  max.rrmrn  acreage  tolerance  of  10%,  and  for  a  gas  well  or  a 
completion  to  conform  to  any  well  spacing  or  density  irSSr!rS^n7^'>£^?^  9    Umt  m3y  te  formed  for  an  oil  we"  or  9as  wel1  or  horizontal 

of  the  foregoing,  the  terms  'oil  well"  and  'S»^M^^!^S^^^^7  90Velnmemal  aUth°nty  havina  V™6Mon  to  do  so.  For  the  purpose 
prescribed,  "oil  weir  means  a  well  with  an  initial  gasSfLio  of  essThan  Too  oS  appropnate  governmental  authority,  or,  if  no  definition  isso 

feet  or  more  per  barrel,  based  on  24-hour  production  lit  con?ucteS  under  nomS  SSiS 9  3  We"  W'th  a"  m*  gas-°il  ratio  of  100*000  cubic 

equipment;  and  the  term  "honzontal  completion  m«  aTo?we^  fadlities  or  W«t  testing 

component  thereof.  In  exercising  Its  pooling  rights  hereunder  Lessee  «t»ii  ml  3  T   ,  ?    «  9       ^f^P'et'Or1  interval  in  the  reservoir  exceeds  the  vertical 

Production,  drilling  or  reworking  options  an^re  S  fncl  d£  1^  ^1^25"  °eScnbl\*?™*  and  statin9  the  effective  date  of  pooling, 

reworking  operations  on  the  leased  premises,  except  that  S^M^S^^SL  S,l£  JcaESd'SifS  Hf  ^atet  zs  if  rt  were  production,  drilling  or 
net  acreage  covered  by  this  .ease  and  included  in  the  unit  bears  to  the  fcJqroJ ^creaoeT ^  ^  TP°?°n  °1the  t0ta'  unit  P™***™  which  the 
Lessee.  Pooling  in  one  or  more  instances  shall  not  exhaust  lSe?s  pooSS  8X  ESS?  JS  2a2  ahl?  SJ^hf^' SUCh  ?ISP£r,K)n  °f  Unit  production  is  so,d  b* 
unrt  formed  hereunder  by  expansion  or  contraction  or  both,  either  b^  ^^co^Si^  ^^^       J  ?9        bUt  "0t  the  obl^°n  *>  ^ise  any 

prescribed  or  permitted  by  the  governmental  authority  having  lunsdictiorf  o  to  SrSSTS  ?™  ^ production,  in  order  to  conform  to  the  well  spacing  or  density  pattern 
making  such  a  revision.  Lessee  shall  file  of  recoVa^nS  determmation  made  by  such  governmental  authority.  ,n 

leased  premises  ,s  included  in  or  excluded  from  the  unit  by  viSof5S*^sto?  tK  S  oStttt?  ?    eJnw,8,on-  To      extent      P°^n  <*  *e 

such  part  of  the  leased  premises.  M  uponian  inai  Lessors  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
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^Tl'rl f  TJ??V  ^  °r  tend,er  SUCh  ShUt-m  rayaltieS  10  the  credit  of  decedent  or  ^cedent's  estate  in  the  depository  das ^SJato?  1?  at  any  time      or  morl 

Z^Jl^J^TT-7aT^eTnaer- Lessee  may  pay  or  tender  such  shut-in  r°ya,ties  to  sucfi      « *>    aU  £ «S  de^fiy  ^iSTS 

*  I  P  ^  J  the  in,terest  ■whictl  630,1  owns-  lf  Lessee  tran8tere  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  aN obSoafiow  tSStS 
ansmg  with  respect  to  the  transferred  interest  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  vansfm^\^^JLnnaSm^^% 
Lessee  w,th  respect  to  any  .merest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  anTporttm  of  X ^IS1o2Sby  «2  leaselie  oSSon  £ 
pay  or  tender  shut-,n  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  SSSrSSSsVtne!  S  by  each  9 

it*  ,L  SeeJTay;?c3tny  6  !°lt"ne  t0  time-  de'iver  t0  LeSS0r  °r  fite  of  record  a  written  release  of  this  !ease  as  «»  a  fe"  °r  undivided Tn^Tall  ™  portion  of 
ST i^f^t  *i  22  Jf**  °r  2°neS  there  Under'  and  Sha" thereupon  be  relieved  of  311  ^ligations  thereafter  arising  with  respect  to  the  intereSo  Sease? 

Sa^^^ 

10.  in  exploring  for  developing  producing  and  marketing  oil.  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith  in 
^Zln    Z-        T  r6Tery'  L6SSee  Shan  haVE  the  ri9ht  0f  ingress  and  aionS       tfie  ri9ht  to  conduct  such  operations  on  th leS premSes  as  may  be 

SS^^^TJS^f  ^  mdUdm9  -J*  7*  "mlted  t0  a******'  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads  SSspipe7ne7 
SS"  t™f  (dBpCSai  WSlL$-  'njeCtl°,n  WeilS'  pitS'  eleCInc  and  tetePnone  Iines.  power  stations,  and  other  faciiities  deemed  necessary  by  Lessee  to  discove  produce' 
store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil.  gas.  water  and/or  other  substances  produced  on  We eased :S 
SSf^T^f  £*  ?r  POndS"  lnex»lorirl9.  ^eloping,  producing  or  marketing  from  the  leased  premises  or  iands  p^iS^^S^S^SSi 
S .iS  2  ,eme  Sfed  E*?868  d^Crib6d  in  Para9raph  1  3b0Ve-  notwithslandin9  anv  Partial  release  or  other  parte!  termination of  this  teas?  S  any 

writt? ?2<L  Si  h  ~ V  ?  6rf  "I5  aUth°nty  t0  9fant  SUCh  ri9htS  in  the  vicinity  of  1116  leased  Dremises  or  lands  P°oled  therewith.  When  requested  by  Lesso* ?n 
nTL !?  t    f        lts  P'pf ,nes  below  ordinary  P|ow  dePth  on  «ttivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  bam  nowon  the Teased 

n?w  o the  2S?SS!  %  "tTTTT-  WTUl  LeSS°'S  .00nsent  and  L6SSee  sha"  W  for  dama9e  ~*  b*  its  °perati«*  to'buildings  an TotheMmp  oveSS 
^l™?t  ^H  !  >  P  TSeS>  2  such„other  lands<  and  t0  oommeraal  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter 

h*  Jn  i,  °®f™ons  u™*%  th'S  'ea!f '  VTf)er  expPBSS  °r  implied'  sha"  be  subject  t0  a"  3PPiical=le  laws,  rules,  regulations  and  orders  of  any  governmental  authority 

having  junsdidjon  mcludmg  restrictions  on  the  dnlling  and  production  of  wells,  and  the  price  of  oil.  gas.  and  other  substances  covered  hereby   When  drilling  reworkinq 

2^ ££^r£Pe'?0nS  PreV6n!!d  °rKde?ye5  by  SUCh  'aWS'  m'eS-  re9ul3tions  or  orders-  or  °y  inability  to  obtain  necessary  permits,  equipment  serviSs.  material 
water  electnc^fuei.  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war.  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to 

fSS  In!,,  easeKSf"i,ntJ  tlrm'na!e  beC3USe  °f  SUCh  Preventl0n  or  aelaV-  «  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted  ' 
,  «J, \  1  SS°r;,  ^T9  th?  pnmary  temi  of  this  lease- receives  a  tow  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from 

iS^^^rr9. °rh    °l   6  subsIaricesArered  by  thiS  lease  3nd  covenng  311  or  a  of  ^  land  Mn.       &  \eSe  becoLg  *£S£ upon 

IS  It  S! aS?V  LeSS°r  h^^y  ^rees  to  notify  Lessee  ,n  wnting  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  le  pnce  offered 
nnthL^h!  £  6 m  and,C0ndltl0ns  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  l&ga&on  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  qiven  Lessee 

SfhTSSi W>,5Snt >n5    %  aJtthen  °n,y  if  Lessee  feiIS  10  remedy  the  breach  or  default-  ^thin  such  Peri°d.  m  the  event  the  matter  is  litigateTand 

im^tr  - de  erminaf n  f131  a  b^ckh  or  default  has  occurred.  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so  "-a  e<»o(«wtis 

«JintF<!n^  S^COnt?Sa^Cn  F!?ted  at>°Ve;  LeSS°r  hereby  9rants"  assi9ns  and  wnv^  unt0  Lessee' its  successors  and  assigns,  a  perpetual  subsurface  well  bore 
™ ^  tST^f  ^* 6  Le3S!d  Premises  for      placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are 

1  *  I  ?  .  1  3  d,  ^h'Ch  are  n0t  mtended  t0  deveiop  the  leased  premises  or  lands  P°oled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes 
mortgages  or  l,ens  existing,  lev:ed  or  assessed  on  or  against  the  leased  premises,  if  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made.  and.  in  addifton  to  its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder  In  the  event 
^SLT3^0!^- 13!™  inco.hs,stent kwith  Lessofs  «t|e-  ^see  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

operationsNOtWithStand'n9  anyth'n9  contained  t0  the  contrary  in  this  lease.  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other 

«.  1L"  i-?8"'. and  the'r  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease  for  an  additional  period  of  Two  (2)  years  from 
the  end  of  the  pnmary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  consideration,  terms  and  conditions  as  grimed  for  this  lease 

18.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  ail  of  which  only  constitute  one  original 
DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  mav 
vary  depending  on  multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and 
that  Lessor  entered  into  this  lease  without  duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions  Lessor 
acknowledges  that  no  representations  or  assurances  were  made  in  the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  dependm-  on 
future  market  condmons.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate 
with  any  other  lessors/oil  and  gas  owners.  J  ^ 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor, 

LESSOR  (WHETHER  ONE  OR  MORE) 

Suture:  '^WlAJ?  ^  ^  Ad^M^^  Slgnaturc:  

Printed  Name:  T^/aAS  F 


Printed  Name; 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


■  A 

Notary  Public.  State  of  Texas'  L    f  ,  rJZrr™^  

Notary's  name  (primed):  LWJYliU-  -nP^^^^UJl  h-OTY&S 


Notary's  commission  expires: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the 


ACKNOWLEDGMENT 


_day  of , 


.2011, by. 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 

STATE  OF  TEXAS 
COUNTY  OF  TARRANT 

This  instrument  was  acknowledged  before  me  on  the  day  of    2011  by  f 

 ,  —  a  .corporation,  on  behalf  of  said  corporation.  '  '  ~ — ° 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


